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FORM D UNITED STATES MB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number. 3235-0076
- Washington, D.C. 20549 Expires: April 30, 2008
) SEC Estimated average burden
Mail Processing FORMD hours per response . . . 16.00
Section NOTICE OF SALE OF SECURITIES
APR ..I 6 ZUUH PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4{6), AND/OR Prefix Serial
UNIFORM LIMITED OFFERING EXEMPTION | |
Wachiaston, DB DATE RECEVED
Name of Offering { [ ] check if this is an amendment and name has changed, and indicate change. )
Azure India Real Estate Fund, Ltd. (the "lssuer™)
Filing Under (Check box{es) that apply); [ ] Rule 504 [ ] Rule 505 [X) Rule508 [ ] Section4(6) [ ] ULOE
Type of Fllmg [X] New Filing [ ] Amendment
R T Eeschere T —
Name of Issuer ([ ] check il this is an amendment and name has changed, and Indicate chang
Azure india Real Estate Fund, Ltd. 03043400
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
Kingston Chambers, P.0. Box 173, Road Town, Tortola British Virgin Islands 1-284-494-5013
Address of Principal Business Operatiens {(Number and Street, City, State, Zip Code) Telaphone Number (Including Area Code)
(if different from Executive Offices) Same As Above Same As Above
Brief Description of Business '
The Issuer seaks to invest and trade securities and/or other financial instruments.
Type of Business Organization
[} carporation [ 1 limited partnership, already formed [ X] other {please specfy):
‘British Virgin Islands Exempted Compan
[] business trust { ] limited partnership, to be formed PRdCEgﬂEb_
Actusal or Estimated Date of Incorporation or Organization: Month/Year
: 07/2006 [X) Actual [ ) Estimated
Jurisdiction of incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: APR 2 4 2008
CN for Canada; FN lor other foreign jurisdiction} FN
GENERAL INSTRUCTIONS m
Feaderal:

Who Muyst File: Al issuers making &n offering of securities in refiznce on an exemption under Regulation D or Section 4{6), 17 CFR 230.501 et seq. or 15 U.5.C. 77d(G).

When To File: A notice mus! be filed no tater than 15 days afier the first sate of secudties in the offering. A nolice is deemed fled with the U.S. Securitias and Exchange Commiasion
(SEC) on tha earier of the date H is recelved by the SEC al the pddreas given below or, it received at that address aftar the date on which it is due, on the date i was mailed by United
States registored or certified mall to that address.

Where fo File: U.S. Securities and Exchange Commission, 450 Fifth Sireet, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of whith must be manually signed. Any copies nol manually signed mus! be phoicoples of the manually
signed copy or bear fyped or printed signatures.

information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requestad in Pan C, and any material changes from ihe information previousty supplied in Parts A and B and the Appendix need not be filed with the SEC.

Fliing Foe: There is no fadzeral flling fee.

Stata:

This notice shall be used o Indicata rdianoa on the Unitorm Limited Qffering Exemption (ULOE) for sales of sacurities in thase states that have adopted ULOE end that have adopied this
form. lssuers relying an ULOE must fils a separate notice with the Secuntics Administrator in each state whers saies are to be, or have been made. If a state requires the payment of a
fom a3 a precondition to the clalm for exemption, a fee in the proper emount shall accompany this form. This notica shafl be filed tn the appropriste states in sccordance with state Law,
The Appendix to the notice constitutes a part of this notice and must be compleled,

ATTENTION
Failure to file notice In the approprlate states will not result in a loss of the federal exemption. Conversely, fallure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption Is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the' form displays a curmently valig OME contral number,
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SRl o AL BASIC IDENTIFICATION DATAT -

HE A v Ly S

2. Enter the information requested for the following:

o Each promoter of the issuer, if the issuer has been organized within the past five years;
@ Each beneficial owner having the power lo vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

® Each executive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers; and

® Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ X] Promoter [ ] Beneficial Owner

[ ] Executive Officer [ ] Direclor [ ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Azure Global Investors Ltd. (the "Ihvestment Manager”)

Business or Residence Address {Number and Street, City, State, Zip Code)

Sea Meadow House, James Walter Francis Drive
Road Town, Tortola British Virgln Islands

Check Box{es) that Apply: [ ] Promoter [ ] Beneficial Owner

[ 1 Executive Officer {X]1 Director { 1 General and/or
Managing Partner

Full Name (Last name first, if individual}
Yeh, V-Nee

Business or Residence Address {Number and Street, City, State, Zip Code)

24/F Hong Villa, 12 Bowen Road
Mid<.avels, Hong Kong

Check Box{es) that Apply. [ ] Promoter [ ] Beneficial Owner

[ ] Executive Officer [X] ODirector [ 1 General and/or
Managing Partner

Fdll Namae (Last name first, if individual)
Barker, Brian F.

Business or Residence Address (Number and Street, City, State, Zip Code)

8283 Shirley Avenue
Gig Harbor, Washington 93332

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner

Managing Partner

Full Name (Last name first, if individual)
Stalker, Anthony

|
[ ] Executive Officer [X] Director [ 1 General andfor

Business or Residence Address {Number and Street, City, State, Zip Code}

Uplands Farm New Bullding, Hawkley
Liss Hampshire G133 ENH ENGLAND

Check Box(es) that Apply: [ ] Promoter { ] Beneficial Owner

I 1 Executive Officer [X] Director [ } General and/or
Managing Partner

Full Name (Last name first, if individuat)
Meyer, Joseph K.

Business or Residence Address (Number and Street, City, State, Zip Code)

2318 NW Pinnacle Drive
Portland, Oregon 97229

Check Box(es) that Apply: [ ] Promoter { 1 Beneficial Qwner

[ ] Executive Officer [X] Director { ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Issen, Ronatd

Business or Residence Address {Number and Street, City, State, Zip Code)

58 Kennedy Termace, 20 Kennedy Road
Central, Hong Kong

{Use blank sheet, or copy and use additionsl copies of this sheet, as necessary.)
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L o A BASIC IDENTIFICATION DATA . ]

2. Enter the information requested for the following:
® Each promoter of the issuer, if the issuer has been organized within the past five years;
® Each beneficial owner having the power to vote or dispose, or direct the vole or disposition of, 10% or mare of a class of equity
securities of the issuer;
& FEach executive officer and director of corporate issuers and of corporate general and maneging partners of parinership issuers; and
® Each general and managing partner of parinership issuers.

Check Box(es) that Apply: [ ) Promoter [ ] Beneficial Owner { ) Executive Officer [ X] Directer [ 1 General and/or
Managing Partner

Full Name (Last name first, if individual)
Bruce Allen

Business or Residence Address (Number and Strest, City, State, Zip Code)
12601 Nuthatch Drive NW
Gig Harbor, WA 98332

Check Box{es) that Apply: { 1 Promoter [ 1 Beneficial Owner [ 1 Executive Officer [ 1 Director [ ] General and/or
Managing Pariner

Full Name (Last name first, if individual)

Susiness or Residence Address {(Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ ] Promoter [ ] Bensficial Owner [ ) Executive Officer [ ) Director [ 1 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box{es) that Apply: { ] Promoter [ ] Beneficial Owner [ ] Executive Officer [ 1 Director [ ] General andfor
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address {Number and Streat, City, State, Zip Code)

Check Box{es) that Apply: [ ] Promater [ 1 Beneficial Owner [ ] Execulive Officer [ ] Director [ 1 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ ] Promoter [ 1 Beneficial Owner 1 ] Executive Oificer '[ ) Director | ) Generel and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
205
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f%’i‘é&}*‘ﬁ - .- . B. INFORMATION ABOUT OFFERING . IR TR
Has the issuer sald, or does the issuer intend to sell, to non-accredited investors in this offering? ..., YBS No
Answer also in Appendix, Column 2, if filing under ULOE. [1 [X]
2. What is the minimum investmeani that will be accepted from any individual? .. e s eeeresresa s ssensrmnreenerenee 90 3,000,000
(* Subject to waiver by the board of directors of the Issuer )
3. Does the offering permit joint ownership of @ SiNGIR UNI? ........oov e et eapsersenseess T ES No
(x1 [
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
andfor with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Steven P. Bendinelli
Business or Residence Address {Number and Street, Clty State, Zip Code)
735 Hilary DriveTiburon, California 94920
Name of Associated Broker or Dealer
CAl Institutional Services, LLC
States in Which Person Listed Has Solicited or Intends te Solicit Purchasers
{Check "All States” or check individual States)
. . [ ] All States
AL [} AKX [] AZ () ARI[} CA{X) CO() cr(]) DE() DC{] FLIX] GAE] HI[] IDIL]
IL (] IN{] IA([] KS[) XY [)] LA([] MEL] MDI[) MAL) MEI[] MN[]) MS[] MO
MP [ 1] NE I} NV (1 RH[] NII[) NM[] NYI[] NC[) ND[] OH() OR[) ORI[X) PATI)
RE[L] SC{) sD({] TN [] TX [} UT[]) VI[} VAL]) WATL]l WVi])] WIfi) WTI] PRE]
Full Name (Lasl name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associaled Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "Al States” or check individual States)
[ 1 &all States
AL[) AK[]) AZ([{) ARI[} CA[]) €O} Ccr(] DEIL] DCI[) FL[) GAIL] HI L) IDII
IL[)} IN[) IACE) KS[] Kr[J) LA[) ME[] MDIL[] MACL) MI[]) MN[]) MS([] MO[]
MP [ ] NE L] NV [] NHE] NIILD) NM[) NY[] NC[] ND{] OH{]) OK[]) ORI[] PA ]
RI[] SC({) SD[) T[] TE[! UTED) VI L] VAE) WALD W] wIl] wyl]) PRI]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check individual States)
[ 1 All States
AL [) AX[) A2 [) AR{) CAL]) CO[1] Cri¢j DE[) DCI[1 FL ] GAI] HI [} IDI[]
IL{) IN{) IALDY KS[] KY[) LAI[] ME{} MD[] MA[] MI[) MN[] MS[] MOI[]
MF (] NE [] NV [ ] NH[]1 NJ{DY NM{3 NYI[] NC()} RD[] OHI[] OKI[] OR [} PA L )
RT {1 SC(] sSO[] TN[) TX[} UP[] VP[] VA[]) WAL] wWi[l] WIT] Wr[] PRI

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
Jofs
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{a) Open-ended fund; estimated maximum aggregate offering amount.

405

S C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS' #3575t ﬂm),@
1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter "0" if answer is “none” or “zero.” If the lransaction is an exchange
offering, check this box O and indicate the columns below the amounts of the securities
offered for exchange and already exchanged.
Type of Security Aggreqate Amount Already
Offering Price Sold
DIEDBL ...ttt eesentre s eens et st s s e na st e e e et ra s ettt esineserer § oS 0
B QUITY. c.ueoeeceeeeertse e et st h b ebe e b e R A et e et e $ 0s g
O Common O Preferred
Converlible Securities (including Wamants): ... e S [ 1]
Pamnership INBesIS.. ...l e s $ 0s 0
Other (Specify: common shares, par value $1.00 (U,S.) per share (the "Intere . $ 1,000,000,000{a} $ §00,000
Total .. e . $ 1,600,000,000{a) $ 500,000
Answer also m Appendlx Colurnn 3 |l f lmg under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter “Q" if answer is "none’ or “zero.*
' Aggregate
Number Dollar Amaunt
Investors of Purchases
Accredited Investors .. 1 $ 500,000
~ Non-accredited Investors.. rerr et 0 $ 0
Tolal (for filings under Rule 504 onh/) N/A $ N/A
_ Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rute 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the tweive (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Queslion 1.
Type of offiering Type of Dallar Amount
Security Sold
RUIE 505 .....ooovoovceecvevassesnessenssrasrasarasessessaeessesssessheessossssssbsst st st e ss et bb bbb N/A $ 0
RegulationA......... N/A $ 0
Rule 504 .. NiA $ [/
Total . N/A $ 0
4. a, Fumisha statemenl of ail expenses in c.onnectlon wnlh lhe 1ssuance and dlstrlbullon of lhe
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is nol known, fumish an estimate and check the box (0 the {eft of the estimate.
TrAanSIer AQENE'S FBBS. ..ot s ere s st g e e = $ 0
Printing and ERGraving COSIS ......viirurirsiss it mesrsssssssansnsasstsnsssesscamsssmeveseasssasssssens 4 $ 2,500
Leg@! FBES ovuce e et e e s & $ 35,000
ACCOUNTING FEES ..ot cerresescrera st resssas s sesasearssasirans ® $ 1.500
ENGINBEANG FBS.....cvvucvurrerererrrerceretscssessessesemsenmeansramerensarssssacasasss B $ o
Sales Commissions (specify finders' fees separately) .......ccovvvvenriniineeecans 14 $ 0
Other Expenses ( dentafy filing fees @ $ 5,000
Tota! .. B $ 50,000
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4. b. Enter the difference between the aggregate offering price given in response to Par

C -

Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is

the “adjusted gross proceeds 10 the ISSUBT." .. ..o s s

5. Indicate below the amount of the adjusted gross proceeds lo the issuer used or proposed to be
used for each of the purposes below. If the amount for any purpose is not known, furnish an

estimate and check the box to the left of the estimate. The total of the payments listed must e

the adjustment gross proceeds 1o the issuer set forth in response to Part C - Question 4.b above.

SBIAMES ANA MEES.......cov i crrrcerererersnsess s sers e resrssssr s sace e ec o emnes b ®
Purchase of real estate......ccoiieiiinanirnossissss s st e ®
Purchase, rental or leasing and installation of machinery and equipment........ @
Construction or leasing of plant buildings and facilites. ............c.oocecevevvcsnrnrens =
Acquisition of other businesses {including the value of securities involved in
this offering that may be used in exchange for the assets or securities of
anolher iSSUET PUFSUENE 10 8 MBI .........c.ireereereriesresessesemeemeeseersesmssrsssersssene ®
Repaymenl of indebtedness ..........ccovcvvererenene &
WEOTKING CAPIAL ....veesiree s eser s et srbee st ers s s ers e bee e erenen st st ess e et sasebens
Cther {specify). Portiolio Investiments 4]
COMUMN TOLAIS....c oottt e ety =B
®

Total Payments Listed (column totals added)..........c.ooviciicncnsiimimnnnnncncnes

qual
Paymenis to
Officers,
Directors, &
Afiitiates
S ']
S 0
S 0 m
$ g @
s o @
$ o &
$ [
S 0 =
$ o0 B

®» ;N An

“ - -

$
$

999,950,000

Payments to

Others
g
¢
0
0
2
g
[\
999,950,000
999,850,000

$ 999,950,000

D. FEDERAL SIGNATURE

. request of its staff, the information furmished by the issuer,

The issuer has duly caused this notice o be signed by the undersigned duly authorized person. If this nbtice is filed under Rule 505, the

following signature constitutes an undertaking by the isfumish to the U.S. Securities and Exchange Commission, upon written

non-accredited invest%:rsuant to paragraph (9)(2) of Rule 502.

Issuer (Prinl or Type) , /’iﬂﬁhat
Azure india Real Estate Fund, Ltd. / .

Date

.. o

Name (Print or Type) L~ Title of 8fgner (Print or Type)
Joseph K. Meyer Executive Director of the issuer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S5.C. 1001.)

5cf 8
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